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’ UNATED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Waushington, D.C, 2054% Expires:

Estimated average burden

FORM D hours per response. . ... 16.00

NOTICE OF SALE OF SECURITIES M'SEC USE ONLYS -
reiing er|
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
~Z3 UNIFORM LIMITED OFFERING EXEMPTION | l

Name of Offering ([ chekjffthis is an amendment and name has changed, and indicate change.) —
Twin Peaks Mall .
Filing Under {Check box(es) that apply): (] Rule 504 [7] Rule 505 E] Rule 506 [ Section 4(6) [] ULOE
Type of Filing: [Z] New Filing [[] Amendment |

A. BASIC IDENTIFICATION DATA 07075980 ‘
i.  Enter the information requested aboul the issuer
Name of Issuer (D check if this is an amendment and name has changed, ond indicate change.)
Panattoni Investments, LLC, et al.
Address of Executive Offices (Number and Streel, City, State, Zip Code) Telephone Number (Including Area Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826 (916) 381-1561
Address of Principal Business Qperations (Number and Street, City, Staie, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Real estate transactions

Type of Business Organization WESSEE

[3 corporation [7] limited partnership, already formed other (please specify):
[J business trust [] limited partnership, to be formed fimited liability company SEP 1 3 2[1[]7
Month Year
Actual or stimated Date of Incorporation or Organization:  [{]Z] [@I8] [AAcwal [7] Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State: HNANC'A'
CN for Canada; FN for other forcign jurisdiction) CIA

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.500) etseq.or I5U.S8.C.
T1di6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or. if received at that address after the date on
which it is due, on Lhe date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Fivg (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new fiting must contain all information requested. Amendments necd only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes {rom the information previously supptied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shalt be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must {ile a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the netice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not resull in a loss of the federal exemption. Gonversely, failure to file the
appropriate lederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
tiling of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years,

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each excoutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers,

Check Box(es) that Apply:  [[] Promoter (7] Beneficial Owner [[] Exccutive Officer (O] Dircctor /] General and/or
Managing Partner

Full Name (Last name first, if individual)
The Panattoni Living Trust, dated April 8, 1998, Managing Member of Panattoni Investments, LLC (Issuer #1)

Business or Residence Address  (Number and Street, City, State, Zip Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826

Check Box(es) that Apply:  [] Promoter Heneficial Owner [ ] Executive Officer  [[] Director [ General andfor
Managing Pariner

Full Name (Last name first, if individual)
The Panattoni Living Trust, dated April 8, 1998, Sole Member of Carme! River, LLC (Issuer #2)

Business or Residence Address  (Number and Street, City, State, Zip Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826

Check Box(es) that Apply:  [] Promoter  [f] Beneficial Qwner  [[] Exccutive Officer  [[] Director [Z] General andfor
Managing Partner

Full Name (Last name first, if individual)
Mitchell, Dudley, Managing Member of DM Property Investments, LLC (Issuer #3)

Busitness or Residence Address  (Number and Street, City, State, Zip Code)
4601 DTC Boulevard, Suite 650, Denver, CO 80237

Check Box(es) that Apply: [] Promoter [/ Beneficial Owner [0 Executive Officer [ Pirectar {7] General and/or
Managing Partner

Full Name (Last name first, if individual)
Shelby, Jacklyn L., Sole Member of Shelby Properties DE, LLC (Issuer #4)

Rusiness or Residence Address  (Number and Sireet, City, State, Zip Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826

Check Box{cs) that Apply: [7] Promoter 7] Bencficial Owner (] Execative Officer [:] Dircctor General and/or
Managing Partner

Full Name (Last name first, if individual)

Thomas, John E., Sole Member of Thomas Properties DE, LLC (Issuer #5)

Business or Residence Address  (Number and Street, City, State, Zip Code)
5950 Berkshire Lane, Suite 500, Daltas, TX 75225

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [} Executive Officer [} Director [£] General and/or
Managing Pariner

Full Name (Last name first, il individual)
Millson Rd., Inc., Manager of Pintar Investment Properties DE, LLC (Issuer #6)

Business or Residence Address  (Number and Street, City, State, Zip Code)
34 Tesla, Suite 200, Irvine, CA 92618

Check Box(es) that Apply:  [7] Promoter [/} Bencficial Owner  [] Executive Officer [T} Director General and/or
Managing Partner

Full Name (Last name first, if individual)
Damrath, William J., Sole Member of Buck CO, LLC (Issuer #7)

Business or Residence Address  (Number and Street, City, State, Zip Code)
4601 DTC Boulevard, Suite 650, Denver, CO 80237

{Use blank sheet, or copy and use additional copies of this sheet, a5 necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

Yes No

G

¢ 3.:500,000.00

Yes No
3. Does the offering permit joint ownership of a single UMY (o
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer, Ifmore than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual}
Panattoni Securities, Inc.
Business or Residence Address {(Number and Street, City, State, Zip Code)
8775 Folsom Boulevard, Suite 200, Sacramento, CA 95826
Name of Assoctated Broker or Dealer
Panattoni Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iINdividual SIBLES) .o e s [ All States
Full Namc (Last rame first, if individual)
Business or Residence Address {(Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STATES) .o e [] All States
ALl B B2 (AR €Al [co k1 @mE b [FD GA o [Op]
Full Name (l.ast name first, if individval)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEBICS) oo escrens et b rea ] Al States
(TN
(M)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of sccuritics included in this offering and the total amount already
sold. Enter “0™ if the answer is “none” or “zero.” If the transaction is an ¢xchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
EIEBI ettt e R s 0.00 s 0.00
EEQUILY coorveivieeeemeiesee et sier e ssa s cens s R AR R e 5 0.00 ¢ 0.00
[] Common [7] Preferred

o 0.00 0.00
Convertible Securitics (including WarTan1s) ... e s b3
PArtnership INTETESIS «...vuvviemerciesesenescr etemsecnss s remeees bbb b asa bbb AR st e s $ 0.00 § 0.00

Other (Specify Investment Contract

TOMAL Lot e e st r e e e e e nr e e r e E g s s R RS sk b san b e s e R ae s e et E b be R ne

e, §, 8,865,097.00 ¢ 8,865,097.00

Answer also in Appendix, Column 3, if filing under ULOE,

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is “npone™ or “zero.”

Apggregale
Number Dollar Amount
Investors of Purchases
ACCTEdited INVESLOTS oot s e s - 2 s 8,865,097.00
Non-accredited INVESIONS ..ccivierivenmns o rnessimsesentnsesssesses st seemnsscssesens . 0 s 0.00
Total (for filings under Rule 504 only) b
Answer also in Appendix, Column 4, if filing under ULOE,
Tfthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
120 311 O O SN O R USURO PSR b
REBUIALION A Lo ool ittt et e s e n v b e e e rr s s et s h)
TOUAL ... vs e eee s e eeeee e e et e et e be et ae b e e e $_0.00
a. Furnish a statement of afl cxpenses in conncction with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABENES FOES oottt ecemae st srere st st s et b et ns O s 76,000.00
Printing and Engraving CostS i itiiisiinii i e s b e ey e sttt [ % 0.00
LEEAI FEES oottt ae e s e are s e r A s s eSS h s e ea e b eaeaear e O s 0.00
Accounting Fees s 0.00
ERZINEETINE FEES ..o riiiitititirieeseieeies e rtes et st s b sees sets e st o4 et A48 bR R s b sen A0 0O s 0.00
Sales Commissions (specify finders’ fees separately) O $ 0.00
Other Expenses {identify) 0 s 0.00
TOLAD 1everetis ettt et s as st sererts s s e ses e e pegeans o2 eeeaec et £ e s e eans Rt e et e n e enee e remeiebe b 0 s 70,000.00

40f9




( C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 8.795.097.00
PIOCEEAS 10 ThE ISSUET.™ . ooooeiiiti et RS b s

5. Indicate below the amount of the adjusted gross proceed to the issuer used or praposed to be used for
cach of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate, The total of the payments listed must cqual the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments Lo

Officers,
Directors, & Payments to
Affiliates Others

s
[1$ 8,795,097.00

SAlATIES AN TEES oot ceeeee et e e s et et T

Purchase of real estate

Purchase, rental or leasing and installation of machincry
AN EQUIPIIENT 1ottt ettt e reemes s s b e e s e s bbb eSS e SRSk s e s a3

Construction or leasing of plant buildings and facilities ..o Os s

Acquisition of other businesses (including the valuc of securities involved in this
offering that may be used in exchange for the assets or securities of another

FSSUCT PUFSUANE 10 @ MIETEETY ovvsercrsecmsrreesessieremmmaimsest b bees e s e 0 seR E 0 s 1s
RepaymEnt OF INACBIEANESS w..c.vvveriecerreecrersermrres s rerscsses e s as s bbb an s e 0s Os
WOTKINE CHPIIAL ..coevrvvveoeeceeearetsessscsamsssesser s bmrrs st eseesssanes st e samen e bR e 00brem rnsemenm et s s
Other (specify): s s
....... s 0s
CORIMI TOTBIS 11ivititivia s ersrresreressesesesesee et ceeseae e s e sb s b E b s R eR b e aR AR e RO E TR RS Re eS8 e b e b s e an b s e b 1484800 s 0.00 s 8,795,097.00
Total Payments Listed (column totals added) .o 0s 8,795,097.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice is filed under Rule 505, the following
signalure constitutes an undertaking by the issuer to furnish to the 1.8, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Panattoni Investments, LLC, et al. \ﬂm W q/ LI/ W07
Name of Signer (Print or Type) Title of Signer (Print ouypc)
Natasha Zaharov Attorney, Panattoni Law Firm

END

ATTENTION

Intentional misstatements or omissions of tact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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